Electronically  Recorded 

Official  Public  Records 


Tarrant  County  Texas 
2008  Jul  07  09:56  AM 

Fee:  $  36.00 
Submitter:  SIMPLIFILE 


D208260054 

6  Pages 


tx -paid up   Suzanne  Henderson  


NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

he,  whose  address  is  * ,  0  koUZ  T«-  ™  ■ - 1—,  and  XTO  Energy 

(the "leased premises")  mT^m^^Tr^n^^  T  ^d  deSCnbed 0n  Exhibit  "A" attached nere<° 
reversion,  prescription  or  oSseVKZ^  if  8>  ^  TT  "T™  Whi°h  Ussor  may  herea<ter  * 
For  purposL  of  this  iZ^^'Z'^^^^  ^  ma*e,in8  °«««  8** 

elementVproduced  through  a  welfare ^ ^  "S"  T*  ^  W  hydroearbons  ^  ** 
hycl^arb^sp^ucedtlZ^aweltore  W^h  "d  ^  li<'uid  «•  Saseous 

as  hydrocarbon  gases.  ExpS  ™  uded  famftl  7l„~  hell,ura' ^  "  and  other  commercial  gases,1swell 
premises  shall  include  all  ^WS?^ Lt^l^  '  n  '  a"dJ0*er  mi"erak  ^  1<sased 
execute  at  Lessee's  request  any  adSklTllntT^'  *  £   *       a"eyWayS  theret0-  'jessor  agrees  to 

accurate  description  ofSTkSd  «S£  h  *ePeZTi^entS  neCeSSaly  for  a  more  or 

was  originally  paid,  Lessee  s^l  pa^Sonal  d^LT  ^Ti"0'^6       **  f°r  ^ 

Lease  was  acquired.  For  the  purpose  of  taeminZlh?  l^f  T      ,    ■Wh'Ch  bonus  Was  »«*  wh«"  this 

acres  ^.B«VTbt^^^^l^^fc-*r-P- 

misLseS he'lra^of  ©^^2."^^  ****  10  ^  ^  Pr—S 

or  other  substances  covered  hereby  ™  Xc^t  oaZ  in^""1^  T I  ^  f°r  38  '0ng  mereafter  88  oil  « 

therewith,  orthis  Lease  is  ^ZS^^^^S^  '  ^ 

Lessor  as  K  (^[2^^^^^  ""tf  f""  Sha"  te  ^d  by  •» 

twenty  five  percent  25%)  o ^t^MS  ^T'S  T**  *e  ^  sha»  to 

credit  at  the  oil  purchaser's  tTmsJr^ZZih^^^!f  tt?  '°  Le"or  *  me  wellhead  OT 10  L""* 
production  a.  the' wellhead  m-kefp^^^  ^'f"8  ^ to  PUrchase  sucl> 

same  field,  then  in  the  nearest  field  in  which  there  iTL*  .  d3i£^£  ,2  no  such  pr.ce  then  prevailing  in  the 
and  (b)  for  gas  (including  casuinhead       anrf  »H  ^,lm^        ?r  Production  of  similar  grade  and  gravity; 

P«*nt <2S9Qof ibe |«SLSS£Sd £^1^^!^ oa*«od  hereby,  the  royalty  shall  be  twelve 
part  of  ad  valorem  taLs  and  p"™  ortftet  j£?t '  """"J?  *  ^  ***  °f  ^  Iess  «  P™Porfenate 

deductions  described  below;  JrovkW^SLft^^  u  *"  P6""^  Unaffi"ated  ^ 

prevailing  wellhead  market  price  ^oTpr^Zn  ?  ,T         "^t*0  PUrChaSe  such  P^"^0-  *  *e 

prevailing  in  the  same  field Jto  fa  tto  ff^  m  !  88,1,6  ^  (°f    *™ iS  no  such  Price 

purchase  contract  entered !  inToT to  ^  or  ^s,  pretdt?d^t  fhT:1""8  "1^  T""™' 10  C°mparable 
purchases  hereunder.  IfatrheendofthemW  term^  ^^T*  *  date  °"  Wh,°h  Lessee  fences  its 
lands  pooled  therewith  are  cJloflffi^J^  T  T  *"  0ne  °r  m°re  Wells  on  *•  leased  Premi^  or 
such  well  or  wells  are  ^^'c^^«Zt^«'lTM  "ST*,  "  ^  <"Uan,i,ies'  te 

nevertheless  be  deemed  to  be  pJJd^iT^^^tT  1  ?'d  by  Lessee'  such  we"  °r  ^  ^ 

been  drilled  but  not  fracedlante Zm* uSbtorf ^  thepurpose  «f  maintaining  this  Lease.  A  well  that  has 
consecutive  days  such  wXrwel£ areTuT^ fSt^i  hP  ^L"1  P"^8  quan,i,ies-  If  for  a  P^od  of  "My  (90) 
shut-in  royahyof  fi%  ilZwW^to?^?%T  *  ^  801,1  by  UsSee'  *en  ^  P»y 
thereafter  on  or  befZ  e^Sersl  Z ^JZfiffl  *"  LT.°';  °'".bef0re  *»  ^  of  ^  ^  and 

therefrom  is  not  being  Stol^^fcJt^  If?,^  W*1  6  "f  We"  °f  We"S  «  shut-in  or  P^<» 
or  if  production  is  being  ^0^^^^!^^^^^  "  2^  *  operations, 

shut-in  royalty  shall  be  due  until  th« ^eTd  of^iT^v  ZZ  t  »  ^  Prem'SeS  °r  lands  P°°led  *erewith.  »» 
Notwithstanding  anything  toT  tnt^y  herein  ^  «p^ssrundeZ^8  °T  f  ?**  r^0"8  "  ProdUCti0n' 
Primary  term,  Ussee  shall  not  have  ^^^SkM^t  ^      eXpira,ion  of  *e 

single  period  of  up  to  two  (2)  consecutive^  y  payment  °f  shut-in  royalty  for  more  a 

p.ant  in  ^^^^^^.^  ^^7^  fa  3 

of  the  proceeds  received  or  the  marke  ™lTof  tte  „r^I  shall  be  calculated  based  upon  the  higher 

produced  and  saved  hereunder  wh£h  a^ ?M  to  Us^  or  an^ffinT^  Sunilarly', on  oil'  •»  «»  other  substances 
higher  of  the  market  value  of  the  motel  Z  so U  ^2'  f  ^T* tcvM"  sha11  ta  P4'11  ^  uPo«  the 
anything  to  the  contrary  CCh  ^^iW^T"1  by  ^17  "*  pr0ducts'  NotwimsS,di„g 
any  of  Ussor's  royah^bear  any  Z  of  the  cW  Tt££F*  ^  '"'T1  °r  paid  by  Lessee' m  00  event  shall 
gathering,  ***J£cm^S^d$^^  costs,  including  coste  of  lifting, 

or  for  construction,  operation  or  depreciation  of  Z  S  "^'P01^'10.";  manufacture,  processing,  treating  or  marketing, 

gas  produced  ^  ^^^^  ^2^1^ ".Tfc™*  **  Pr0CeSSin8  °f  oil  or 

less  than  Lessee  in  sales  to  nonaffiliates  therewrth.  In  no  event  shall  Lessor  receive  a  price  greater  than  or 

tenoereenSo^ 

vim*  mreresi  or  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  O0%)  of  the 


outstanding  voting  interest;  or  (11)  a  corporation,  joint  venture,  partnership  or  other  entity  in  which,  together  with  Lessee 
more  than  ten  percent  (10%)  of  the  outstanding  voting  interest  of  both  the  Lessee  and  the  other  corporation,  joint  venture 
partnership  or  other  entity  is  owned  or  controlled  by  the  same  person  or  group  of  persons. 

4.  Payments.  All  shut-in  or  other  royalty  payments  under  this  Lease  shall  be  paid  or  tendered  to  Lessor  at  the 
above  address,  or  at  such  address  or  to  Lessor's  credit  at  such  depository  institution  as  Lessor  may  provide  written  notice 
ot  from  tune  to  time.  All  payments  or  tenders  may  be  made  in  currency,  by  check  or  by  draft. 

M.  5U  ,  Continuous  Prilling  Obligations.  If  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (a 
dry  hole  )  on  the  leased  premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities) 
permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Section  6  or  the 
action  of  any  governmental  authority,  then  in  the  event  this  Lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional 
IT6  aZ*  u  t^erW1SC  obtainin8  or  ^storing  production  on  the  leased  premises  or  lands  pooled  therewith  within  one 
hundred  eighty  (180)  days  after  completion  of  operations  on  such  dry  hole  or  within  one  hundred  and  eighty  (180^  days 
after  such  cessation  of  all  production.  If  at  the  end  of  the  primary  term,  or  at  any  time  thereafter,  tofetease  is  not 
otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other  operations  reasonably 
calculated  to  obtain  or  restore  production  therefrom,  this  Lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such 
operations  are  prosecuted  with  no  cessation  of  more  than  ninety  (90)  consecutive  days,  and  if  any  such  operations  result  in 
the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as  long  thereafter  as  there  is  production  in  paying 
quantities  from  the  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  well  capable  of  producing  in  paying 
quantities  hereunder,  Lessee  shall  drill  such  additional  wells  on  the  leased  premises  or  lands  pooled  therewith  as  a 
reasonably  prudent  operator  would  drill  under  the  same  or  similar  circumstances  (a)  to  develop  the  leased  premises  as  to 
formations  then  capable  of  producing  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith,  or  0»  to 
Protect  die  leased  premises  from  uncompensated  drainage  by  any  well  or  wells  located  on  other  lands  not  pooled 
herewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  any  additional  wells  except  as  expressly  provided 


6.  Pooling.  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or 
interests  therein  with  any  other  lands  or  interests,  as  to  any  or  all  depths  or  zones,  and  as  to  any  or  all  substances  covered 
by  this  lease  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or  proper  to  do 
so  m  order  to  prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exSs  with 
respect  to  such  other  lands  or  interests;  provided,  however,  that  the  entire  leased  premises  covered  by  this  Lease  shall  be 
included  m  any  unit  created  pursuant  to  the  pooling  authority  granted  herein.  The  unit  formed  by  such  pooling  for  an  oil 

completion  shall  not  exceed  eighty  (80)  acres  plus  a  maximum  acreage  tolerance  often 
percent  (10%),  and  for  a  gas  well  or  a  horizontal  completion  shall  not  exceed  six  hundred  forty  (640)  acres  plus  a 
maximum  acreage  tolerance  of  ten  percent  (10%);  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or 

oov~MmP T°l  u  COnf°'m  ?  ^  WeU  Spadng  °f  density  »  mat  ™y  ■»  Prescribed  or  permitted  by  any 
governmental  authority  having  jurisdiction  to  do  so.  For  the  purpose  of  the  foregoing,  the  terms  "oil  welP  and  "gas  well" 

nr^Z  ^ETT*  prcScnbef,by  y Plicab,e  ,aw  or  the  appropriate  governmental  authority,  or,  if  no  defmition  is  so 
prescribed,  oil  well  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  weir 

Su^Hr    an  TtiF**  m?  °f  m-00°  CUWC  ^  °r  ^  *~  ^  on  24-hour  production  test 

3^1^  PI^UCmg  COnd,n°nS  ™*  Standard  ,ease  ^P"*0'  facilities  or  equivalent  testing  equipment; 

^TP        « ^  "  WCU  in  wWch      haM  comP°nent  of  completion  iifte^val  in  the* 

r^o*  exceeds  the  vertica  component  thereof.  In  exercising  its  pooling  rights  hereunder,  within  ninety  (90)  days  of 
first  production,  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of 

^Zl  I  n  ^  Ya1^^  t0  Production-  M  me  event  ^r's  acreage  is  included  in  a  well,  all  of  Lessor's 
acreage  shal  ^mcluded.  Production,  drilling  or  reworking  operations  anywhere  on  a  unit  which  includes  the  leased 
premises  shall  be  treated  as  if  rt  were  production,  drilling  or  reworking  operations  on  the  leased  premises,  except  that  the 
production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the  net 

E2£  ^  K  I  md  rluded  m  *»  unft  ^  to  the  total  gross  acreage  in  the  unit  Pooling  in  one  or  more 
mstances  shall  not  exhaust  lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the 

of  S^nT^rT  T  ^T^^  "P"**  °r  COntracti°n  w        ekher         -  ^  commencement 

IT  1 ft •     order4to.conform  to  me  wel>  spacing  or  density  pattern  prescribed  or  permitted  by  the  governmental 
S  ^  Jr**0"*  or  to  ^  to  «V  productive  acreage  determination  made  by  such  governmental 

7^TL  ff^m!  ?    /  rcV,S10n'J ff"        fi,C  °f  ^  a  declaration  describing  the  revised  unit  and 

/  f  of  revision.  If  the  leased  premises  are  included  in  or  excluded  from  the  unit  by  virtue  of  such 
1     Hr  Zn      T*  P;roductl0n  on  which  royalties  are  payable  hereunder  shall  thereafter  be  adjusted 

Z^L*t£e  a^tnCe«i   P^0"  m  W'mS  ^ties  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee 

ZlinTne^unlr  TiF  f™*  1^  *  dMcribi,«  me       ^  ****  *•  date  of  termination. 

Poohng  hereunder  shall  not  constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereafter  covers  separate 

S  Z^L\mmT°n  mtercSt  such  seParate         is  intended  or  shal*  be  im^edor 

result  merely  from  the  inclusion  of  such  separate  tracts  within  this  Lease  but  Lessee  shall  nevertheless  have  the  right  to 

pool  as  provided  above  with  consequent  allocation  of  production  as  above  provided.  As  used  in  this  paragraph,  the  words 

SL0WnerShiP  ^  - ^  "  to  P-^ounts,  from 

7.  Partial  Interests  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises  the 
ZfST  Z  '%?T9*"  ™T  hereU"der  for      W6»  on  -  V       °f  *»  ****  P-mises  or  lands  pooKSwift 

W^^Tii  theProPOrtt0n  th3t  LW*  intereSt  m  such       °f  me  *~«  P^mises  bears  to  the  rullmineral  estate 
m  such  part  ot  the  leased  premises. 

t^,nl^A'Si'T.e"t  •The  foureSt  °f  either  L~or  or  168366  hereunder  ^  be  assign^,  devised  or  otherwise 
transferred  in  whole  or  m  part,  by  area  and/or  by  depth  or  zone,  and  the  rights  and  obligations  of  the  parties  hereunder 


shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns.  No  change  in  Lessor's 
ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  in 
ownership  shall  be  binding  on  Lessee  until  thirty  (30)  days  after  Lessee  has  been  furnished  die  original  or  certified  or  duly 
authenticated  copies  of  the  documents  establishing  such  change  of  ownership  to  the  reasonable  satisfaction  of  Lessee  or 
until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  of  division  order.  Except  as 
otherwise  stated  herein,  if  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part,  Lessee  shall  be  relieved  of  all 
obligations  thereafter  arising  with  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such 
obligations  with  respect  to  the  transferred  interest  shall  not  affect  the  rights  of  Lessee  with  respect  to  any  interest  not  so 
transferred.  If  Lessee  transfers  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this  Lease,  the 
obligation  to  pay  or  tender  shut-in  royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to 
the  net  acreage  interest  in  this  Lease  then  held  by  each. 

9-  Release  and  Vertical  Pugh  Clause.  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  in 
recordable  form  or  file  of  record  a  written  release  of  this  Lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of  the 
area  covered  by  this  Lease  or  any  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter 
arising  with  respect  to  the  interest  so  released.  If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area 
covered  hereby,  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced  in  accordance  with 
the  net  acreage  interest  retained  hereunder.  In  any  event,  upon  termination  of  this  Lease,  Lessee,  its  successors  or  assigns, 
shall  deliver  to  Lessor  a  recordable  release  as  to  such  portion  or  portions  of  this  Lease  which  have  terminated  under  the 
terms  of  this  Lease.  Upon  the  expiration  of  the  primary  term  of  this  Lease,  upon  the  expiration  of  any  extension  or 
renewal  of  the  primary  term,  or  after  cessation  of  operations  as  provided  herein,  whichever  occurs  last,  this  Lease  shall 
terminate  as  to  all  rights  lying  below  one  hundred  feet  (100')  below  either  (1)  the  deepest  depth  drilled  in  any  well  drilled 
on  the  leased  premises  or  on  lands  pooled  therewith  or  (2)  the  stratigraphic  equivalent  of  the  base  of  the  deepest  formation 
producing  or  capable  of  producing  in  any  well  drilled  on  the  leased  premises  or  on  lands  pooled  therewith,  whichever  is 
the  deepest;  provided,  however,  if  Lessee  is  then  engaged  in  operations  on  the  leased  premises  or  on  lands  pooled 
therewith,  this  Lease  shall  remain  in  full  force  and  effect  as  to  all  depths  so  long  as  no  more  than  ninety  (90)  days  elapse 
between  operations.  J  ^ 

10.  Waiver  of  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the 
surtax  of,  cross  over,  place  any  structure  or  building  upon  or  conduct  any  operations  on  the  leased  premises  or  within 
six  hundred  (600)  feet  of  the  leased  premises.  Lessee  shall  only  develop  the  leased  premises  by  pooling,  as  provided 
herein,  or  by  directional  or  horizontal  drilling  commenced  from  a  surface  location  on  other  lands.  Lessee  shall  make  all 
reasonable  efforts  not  to  use  residential  or  neighborhood  streets  or  moroughfares  in  developing  the  leased  premises  any 
lands  pooled  therewith  or  otherwise. 

i.H  u  irr¥  N0iSC  'eVels  assCciated  ^  Ussee's  operations  related  to  the  drilling,  completion  and  reworking  of 
wells  shall  be  kept  to  a  reasonable  minimum,  taking  into  consideration  reasonably  available  equipment  and  technology  in 
the  oil  and  gas  industry,  the  level  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  drill 
sitesand  the  fact  Lessee  s  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non- 
electnc-powered  equipment  in  its  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  by 
installing  a  noise  suppression  muffler  or  like  equipment. 

•  }2.  R^htory  Requirements  and  Force  Majeure.  Lessee's  obligations  under  this  Lease,  whether  express  or 
implied^  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having 
jurisdiction,  including  environmental  regulations,  setback  requirements,  restrictions  on  the  drilling  and  production  of 
wells,  and  the  price  of  oil,  gas  and  other  substances  covered  hereby.  To  the  extent  any  such  laws,  rules,  regulations  or 
orders  are  less  restrictive  than  the  terms  of  this  Lease,  this  Lease  shall  control.  When  drilling,  reworking,  production  or 
other  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtein  necessary 
permits,  equipment,  services,  material,  water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather 
ZZ°f  S'  ^"^J**^  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to  obtain  a  satisfactory 
market  for  production  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not 
reasonaWy  within  Lessee's  control,  this  I*ase  shall  not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's 
option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof.  Lessee  shall  not  be  liable  for  breach  of 
mterr^ted5  *  covenants  of  mis  Lease  when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or 

13  Indemnity.  Lessee  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  alone  with 
their  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  their  respective 
hen*,  successors  and  assigns  (coflectively  the  -Lessor  Parties"),  of  and  from  all  and  any  actions  and  causes  of 
action  of  every  nature,  or  other  harm,  including  environmental  harm,  for  which  recovery  of  damages  is  sought, 
Z^t  *L  DOt  *  aU  ^  Md  Which  ™  ****  ^  the  actrvitiJof  Legits  offi^rt 

fZST  "  ^"t^TLT  °f' incWeiltaI  *°  °r  resuItiB8  from>  operations  of  or  for  I^sseeonor  under  the 
leased  premises  or  at  the  drill  site  or  operations  site  or  that  may  arise  out  of  or  be  occasioned  by  Lessee's  breach  of 
any  of  the  terms  or  provisions  of  this  Lease,  or  by  any  other  negligent  or  strictly  liable  act  or  omission  of  Lessee. 
Further,  Lessee  hereby  agrees  to  be  liable  for,  exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  Parties 
against  any  and  all  claim^Uabilities,  losses,  damages,  actions,  property  damage,  personal  injury  (including  death), 

TfT*  °L°^^  f0F  Which  rCCOVery  °f  *  ■«**.  «»y  th^ry  includmg  tort, 

contract,  statute  or  strict  liability,  including  attorney  fees  and  other  legal  expenses,  including  those  related  to 

environmentol  hazards  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site  or  in  any  way  related 

to  Lessee  s  failure  to  comply  with  any  and  all  environmental  laws;  those  arising  from  or  in  any  way  related  to 

Lessee  s  operations  or  any  other  of  Lessee's  activities  in,  on  or  under  the  leased  premises  or  at  the  drill  site  or 

operations  site;  those  arising  from  Lessee's  use  of  the  surface  or  subsurface  of  the  leased  premises;  and  those  that 

may  arise  out  of  or  be  occasioned  by  Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease  or  any  other 

act  or  omission  of  Lessee,  its  directors,  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests, 


invitees  and  their  respective  successors  and  assigns.  Each  assignee  of  this  Lease,  or  of  an  interest  herein,  agrees  to 
be  liable  for,  exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  Parties  in  the  same  manner  provided 
above  in  connection  with  the  activities  of  Lessee,  its  officers,  employees  and  agents  as  described  above.  EXCEPT 
AS  OTHERWISE  EXPRESSLY  LIMITED  HEREIN,  ALL  OF  THE  INDEMNITY  OBLIGATIONS  AND/OR 
LIABILITIES  ASSUMED  UNDER  THE  TERMS  OF  THIS  LEASE  SHALL  BE  WITHOUT  LIMITS  AND 
WITHOUT  REGARD  TO  THE  CAUSE  OR  CAUSES  THEREOF  (EXCLUDING  PRE-EXISTING 
CONDITIONS),  STRICT  LIABILITY  OR  THE  NEGLIGENCE  OF  ANY  PARTY  OR  PARTIES  (INCLUDING 
THE  NEGLIGENCE  OF  THE  INDEMNIFIED  PARTY),  WHETHER  SUCH  NEGLIGENCE  BE  SOLE,  JOINT, 
CONCURRENT,  ACTIVE  OR  PASSIVE. 

14.  Npipg.  All  notices  required  or  contemplated  by  this  Lease  shall  be  directed  to  the  party  being  notified  at  me 
address  identified  above,  unless  notice  of  another  address  has  been  provided  in  writing.  AH  such  notices  shall  be  made  by 
registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  is  expressly  stated. 

15.  No  Warranty  of  Title.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  surface  or  mineral 
estate  in  the  leased  premises  or  any  portion  of  or  interest  therein.  AH  warranties  that  might  arise  by  common  law  or  by 
statute,  mcluding  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successor)  are  excluded  By 
acceptance  of  this  Lease,  Lessee  acknowledges  that  it  has  been  given  full  oprx>rtunity  to  investigate  and  has  conducted 
sufficient  investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failures. 

16*    Top  Leasing  Permitted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 

17.  Venue  and  Legal  Fees.  Venue  for  any  dispute  arising  under  this  Lease  shall  lie  in  Tarrant  County,  Texas,  where 
all  obligations  under  this  Lease  are  performable. 

18.  Off-Site  Drillsite.  As  a  result  of  land  development  in  the  vicinity  of  the  lease  premises,  governmental  rules  or 
ordinances  regarding  well  sites,  and/or  surface  restrictions  as  may  be  set  forth  in  this  lease  and/or  other  leases  in  the 
vicinity  surface  locations  for  well  sites  in  the  vicinity  may  be  limited  and  Lessee  may  encounter  difficulty  securing 
surface  locations)  for  drilling,  reworking  or  other  operations.  Therefore,  since  drilling,  reworking  or  other  operations  are 
c^L^^ri01  i  ?  please  premises  or  other  leases  in  the  vicinity,  it  is  agreed  that  any  such  operations 
conducted  at  a  surface  location  off  of  the  lease  premises  or  off  of  lands  with  which  the  lease  premises  are  pooled  in 
accordance  with  this  lease,  provided  that  such  operations  are  associated  with  a  directional  well  for  the  purpose  ofdrilliniL 
ZZ^f  pr^ucm*  or  other  operations  under  the  lease  premises  or  lands  pooled  therewith,  shall  for  purposes  of  this 
lease  be  deemed  operations  conducted  on  the  lease  premises.  Nothing  contained  in  this  paragraph  is  intended  to  modify 
any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease,  except  as  expressly  stated. 

19.0ption  to  Extend.  Lessee  is  hereby  given  the  option,  to  be  exercised  prior  to  the  date  on  which  this  lease  or  any 
portion  thereof  would  expire  in  accordance  with  its  terms  and  provisions  of  extending  this  lease  for  a  period  of  two  (  2  ) 
years  as  to  all  or  any  portion  of  the  acreage  then  held  hereunder  which  would  expire  unless  so  extended.  The  onfya*io7 
required  by  Lessee  to  exercise  such  option  being  the  payment  to  Lessor  (or  for  Lessor's  credit  at  the  depository  bank 
named  herein)  and/or  such  parties  entitled  under  any  change  of  ownership  according  to  Lessee's  records,  an  additional 
consideration  of  the  sum  of  Twenty  Five  Thousand  Dollars  ($25,000.00)  per  net  mineral  acre  owned  by  the  party  entitled 
to  such  payment  at  such  time  of  extension,  in  the  acreage  so  extended.  If  this  lease  is  extended  as  to  only  a  portion  of  the 
acreage  then  covered  hereby,  Lessee  shall  designate  such  portion  by  a  recordable  instrument 

20.  Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced 
m  accordance  with  the  laws  of  the  State  of  Texas  without  reference  to  choice-of-law  rules.  Should  any  of  the  provisions 
™w     ,^teimmed  *  *  mvalid  fey  a  co^  of  competent  jurisdiction,  it  is  agreed  that  this  shall  not  affect  the 

2.1  ^7 ^  PTSI°n  herem  md  P"*8  Sha"  mem^  m        faith  to  renegotiate  that  provision  so 

determined  to  be  invalid  to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision.  The  section 
rtles  appearing  m  this  Lease  are  for  convenience  only  and  shall  not  by  themselves  determine  the  construction  of  this 
Z^t  uV    T*.  ^     e^eC,"ted  in  0ne  0r  more  wunterParts,  each  of  which  shall  be  deemed  an  original,  but  all  of 
wluch  shall  constitute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated  in  the  masculine, 

thfe  UaL  to  m°1Ude      0tMs)  85  Ae  001116X1  requires  to  effectuate  the  full  purposes  of 

_ ™  ™™*f*  ^^F,  this  Lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon 
execution  shall  be  binding  on  each  signatory  and  the  signatory's  heirs,  devisees,  executors,  administrators,  successors  and 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 

LESSOR: 


Kevin  Starr  Phong^uons 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


KATi  I.  HEAMSftl 
Notary  Public,  State  of  Ten** 
My  Commission  Expires 
April  29, 2012 


This  instrument  was  acknowledged  before  me  on  the  18  day  of  June,  2008,  by  Kevin  Starr  and  Phong  Vuong,  husband 
and  wife.  ** 


Exhibit  "A 


0.270  acres,  more  or  less,  being  Lot  19,  in  Block  3,  of  Diamond  Oaks  North  Addition,  an  Addition  to  the  City  of  Haltom 
City,  Tarrant  County,  Texas,  according  to  the  Plat  thereof  recorded  in  Volume  388-23,  Page  25,  of  the  Plat  Records  of 
Tarrant  County,  Texas,  and  being  those  same  lands  more  particularly  described  in  Volume  1433 1,  Page  105,  Deed 
Records,  Tarrant  County,  Texas  and  amendments  thereof,  including  streets,  easements  and  alleyways  adjacent  thereto,  and 
any  riparian  rights. 


